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December1,2014

Mr.JeffreyThomas
Chief,ITServices
Divisionof CorporationFinance
U.S.SecuritiesandExchangeCommission
100FStreet,N.E.
Washington,D.C.20549

DearMr.Thomas:

Thisis tocertifythatonNovember18,2014TheNasdaqStockMarket(the"Exchange")receivedfrom

HistogenicsCorporation(the"Registrant")a copyoftheRegistrant'sapplicationon Form8-A 12(b)forthe

registrationofthe followingsecurity:

CommonStock,par value$0.01pershare

Wefurthercertify that the securitydescribedabovehasbeenapprovedby the Exchangefor listingand

registrationuponofficialnoticeof issuance.

WeunderstandthattheRegistrántisseekingeffectivenessofthe Form8-A 12(b)concurrentlywith

effectivenessof its1933ActRegistrationStatement,andweherebyjoininsuchrequest.

Sincerely,


